BYLAWS OF LE-HI-HO, INC., 
A NONPROFIT CORPORATION 


ARTICLE ORE 


OFFICES AND AGENCY 
Principal and Branch Offices 


1.01 The principal place of business of this Corporation in 
Pennsylvania shall be located at 
In addition, the Corporation may maintain other offices eitner 7iihin 
or without the Commonwealth of Pennsylvania as _ its business 
requires. 


Location of Registered Office 


1.02 Tne location of the registered office of this Corporation is 
stated in the Articles of Incorporation. Such office will be 
continuously maintained in the Commonwealth of Pennsylvania for the 
duration of this Corporation. The Board of Directors may from time 
to time change the address of its registered office by duly adopted 
resolution and amend its Articles or file the appropriate statement 
with the Department of State. 


ARTICLE TWO 
MEMBERSHIP 


2.01 The Members of this Corporation are those persons having 
membership rights in accordance with the provisions of these Bylaws. 


2.02 This Corporation will have two classes of Members which 
are designated as voting and nonvoting members. 


2.03 The qualifications and rights of the Members of the 
membership classes of this Corporation are as follows: 


(1) Any person of full age (at least 18) who is. 
sympathetic with the purposes of this organization is eligible for 
membership. 


(2) A voting member shall be any person who has 
attended two (2) consecutive meetings, has submitted his or her name 
for membership and has paid the annual membership dues. 


(3) A nonvoting member shall be any person who from 
time to time has attended meetings and has submitted his or her 
name for membership. Nonvoting members may participate in the 
activities of the corporation except that they shall neither vote nor 
hold office. 
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2.04 The annual dues payable to the Corporation by Members 
[of the voting class] will be in such amount as may be determined 
from time to time by resolution of the Board of Directors. Annual 
dues will be payable in advance on the first day of each fiscal 
year. 


2.05 Voting membership shall terminate in this Corporation for 
any of the following events and for no other reason: 


(1) Receipt by the Board of Directors of the written 
resignation of a Voting Member, executed by such Member or his duly 
authorized attorney-in-fact. 


(2) The death of a Voting Member. 


(3) The failure of a Voting Member to pay his annual 
dues on or before their due date. 


(4) For cause resulting from behavior inconsistent with 
voting membership provided: 


(a) Thirty (30) days written notice is given; 


(b) A hearing is held before such number of other 
voting members of the corporation as would constitute a quorum for 
the transaction of business and a majority of those present vote in 
favor of expulsion. 


However, a Voting Member terminating membership 
status for reasons other than (2) above may be completely and 
automatically reinstated if correcting the cause of termination before 
formal adoption by the Board of Directors of a_ resolution 
acknowledging such termination. 


2.06 The mailing list of the organization shall be used for no 
other purpose than direct mailing by the Board of Directors to the 
membership, i.e. it shall not be sold, loaned nor published. 


2.0/7 Membership in this Corporation is nontransferable and 
nonassignable. 


ARTICLE. THREE 
MEETINGS OF MEMBERS 


3.01 All meetings of the members shall be held at the 
registered office or such other places, either within or without the 
Commonwealth of Pennsylvania, as the board of directors may from 
time to time determine. 


3.02 A meeting of members shall be held the 4th Sunday of 
February each calendar year for the election of directors at such 
place as the board of directors shall determine. If the annual 
meeting shall not be called and held within six months after the 
designated time, any member may call such meeting at any time 
thereafter. Elections for directors shall be by written ballot. 


3.03 Written notice of the annual meeting specifying the place, 
date and hour of the annual meeting shall be given, at least five 
days prior to the meeting. 


3.04 Special meetings of the members, for any purpose or 
purposes, other than those regulated by statute or by the articles of 
incorporation, may be called at any time by the president, or the 
board of directors, or ten (10%) percent of the members, upon written 
request delivered to the secretary of the corporation. Upon receipt 
of any such request it shall be the duty of the secretary to fix the 
time of the meeting, which shall be held not less than ten nor more 
than sixty days thereafter, as the secretary may fix. If the 
secretary shall neglect or refuse to fix the date of the meeting the 
person or persons calling the meeting may do so. 


3.05 Written notice of any special meeting of members, stating 
the place, the date and hour and the general nature of the business 
to be transacted thereat, shall be given to each member entitled to 
vote thereat at such address as appears on the membership books of 
the corporation, at least five days before such meeting, unless a 
greater period of notice is required by statute in a particular case. 


3.06 Business transacted at all special meetings shall be 
confined to the business stated in the call. 


3.07 Ten (10%) percent of the members entitled to vote, present 
in person or represented by proxy, shall be necessary to constitute 
a quorum at all meetings of the members for the transaction of 
business, except as otherwise provided by statute or by the articles 
of incorporation or by these by-laws. If, however, any meeting of 
members cannot be organized because a quorum has not attended, the 
members entitled to vote thereat, present in person or by proxy, 
Shall have power, except as otherwise provided by _ statute, to 
adjourn the meeting to such time and place as they may determine, 
but in the case of any meeting called for the election of directors 
such meeting may be adjourned only from day to day or for such 
longer periods not exceeding fifteen days each as a majority of the 
members present in person or by proxy shall direct, until such 
directors shall have been elected. At any adjourned meeting at 
which a quorum shall be present or represented any business may be 
transacted which might have been transacted at the meeting as 
originally notified. 


3.08 When a quorum is present or represented at any meeting, 
the vote of a majority of the members having voting powers, present 
in person or represented by proxy, shall decide any question 
brought before such meeting, unless the question is one which, by 
express provision of the statutes or of the articles of incorporation 
or of these by-laws, a different vote is required in which case such 
express provision shall govern and control the decision of such 
question. 


3.09 Except as otherwise provided by statute or the articles of 
incorporation, at every members' meeting every member shall have 
one vote. 


3.10 Every member entitled to vote at a meeting of members 
may authorize another person or persons to act for him by proxy, 
either to vote at a meeting or to sign a written consent. ivery 
proxy shall be executed in writing by the member, or by his duly 
authorized attorney in fact, and filed with tne secretary of the 
corporation. Each and every proxy shall be revocable at will, 
notwithstanding any other agreement or any provision in the proxy 
to the contrary, but the revocation of a proxy shall not be effective 
until notice thereof has been given to the secretary of the 
corporation. No unrevoked proxy shall be valid after eleven months 
from the date of its execution, unless a longer time is expressly 
provided therein, but in no event shall a proxy be voted on after 
three years from the date of its execution. A proxy shall not be 
revoked by the death or incapacity of the maker unless before the 
vote is counted or the authority is exercised, written notice of such 
death or incapacity is given to the secretary of the corporation. 


3.11 The Secretary of the corporation shall make, at least five 
days before each meeting of members, a complete list of the members 
entitled to vote at the meeting, arranged in alphabetical order, with 
the address of each, which list shall be kept on file at the 
registered office of the corporation. 


debe In advance of any meeting of members, the board of 
directors may appoint judges of election, who need not be members, 
to act at such meeting or any adjournment thereof. If judges of 
election be not so appointed, the presiding officer of any such 
meeting may, and on the request of any member or his proxy shall, 
make such appointment at the meeting. The number of judges shall 
be one or three. If appointed at a meeting on the request of one or 
more members or proxies, a majority of the members present and 
entitled to vote shall determine whether one or three judges are to 
be appointed. No person who is a candidate for office shall act as 
a judge. The judges of election shall do all acts required by 
Section 7762(3) of the Pennsylvania Nonprofit Corporation Law of 1972 
and such acts as may be proper to conduct the election or vote with 
fairness to all members, and shall make a written report of any 
challenge or question or matter determined by them and execute a 
certificate of any fact found by them, if requested by the presiding 
officer of the meeting or any member or his proxy. Any report or 
certificate made by them shall be prima facie evicence of the facts 
stated therein. If there be three judges of election, the decision, 
act or certificate of a majority shall be effective in all respects as 
the decision, act or certificate of all. 


3.13 The directors may provide a fair and_ reasonable 
procedure for the nomination of candidates for director. In such 
event, only candidates nominated in accordance therewith shall be 
eligible for election as a director. 


3.14 One or more members may participate in a meeting of the 
members by means of conference telephone or similar communications 
equipment by means of which all persons participating in the meeting 
can hear each other, and all members so participating shall be 
deemed present in person at the meeting. 


3-15 Except as otherwise provided in the articles of 
incorporation any action required to be taken at a meeting of the 
members may be taken without a meeting, if a consent or consents in 
writing, setting forth the action so taken, shall be signed by all of 
the members who would be entitled to vote at a meeting for sucn 
purpose and shall be filed with the secretary of the corporation. 


ARTICLE FOUR 
DIRECTORS 


4.01 The business and affairs of the corporation shall be 
managed by its board of directors which may exercise all such 
powers of the corporation and do all such lawful acts and things as 
are not by statute or by the articles of incorporation or by these 
by-laws directed or required to be exercised and done by the 
members. 


4.02 The qualifications for becoming and remaining a Director 
of this Corporation shall be as follows: 


(Tt) Directors need not be residents of the Commonwealth 
of Pennsylvania. 


(2) Directors must be Voting Members’ of this 
Corporation. 


4.03 The number of Directors of this Corporation shall not be 
less than 5 nor more than 9. 


4.04 Except as hereinafter provided in the case of vacancies, 
directors other than those constituting the first Board of Directors 
shall be elected by the Voting Members for a two year term. Each 
Director will hold office for the term for which elected and until a 
successor has been elected by the Voting Members at the annual 
members' meeting. 


The first Board of Directors shall be elected as follows: 


(a) Three (3) directors shall be elected for one year 
terms. 


(b) Four (4) directors shall be elected for two (2) year 
terms. 





4.05 Vacancies in the board of directors, including vacancies 
resulting from an increase in the number of directors, shall be filled 
by a majority of the remaining members of the board, though less 
than a quorum, and each person so elected shall serve for the 
unexpired term of the predecessor in office. 


4.06 The meetings of the board of directors may be held at 
such place within the Commonwealth of Pennsylvania or elsewhere as 
a majority of the directors may from time to time appoint, or as may 
be designated in the notice calling the meeting. 


4.07 Except as otherwise provided by statute for’ the 
organizational meeting of initial directors named in the articles of 
incorporation the first meeting of each newly elected board may be 
held at the same place and immediately after the meeting at which 
such directors were elected and no notice need be given to the newly 
elected directors in order legally to constitute the meeting; or it may 
convene at such time and place as may be fixed by the consent or 
consents in writing of all the directors. 


4.08 Regular meetings of the board may be held at such times 
and places as shall be determined from time to time, by resolution of 
at least a majority of the board at a duly convened meeting, or by 
unanimous written consent. Notices of each regular meeting of the 
board shall specify the date, place and hour of the meeting and 
shall be given each director at least 24 hours before the meeting 
either personally or by mail or telegram. 


4.09 Special meetings of the board may be called by the 
president on 24 hours notice to each director, either personally or 
by mail or by telegram; special meetings shall be called by the 
president or secretary in like manner and on like notice on the 
written request of two directors. Notice of each special meeting of 
the board shall specify the date, place and hour of the meeting. 
The notice need not state the general nature of the business to be 
conducted at such special meeting. 


4.10 At all meetings of the board a majority of the directors 
in office shall be necessary to constitute a quorum for the 
transaction of business, and the acts of a majority of the directors 
present at a meeting at which quorum is present shall be the acts of 
the board of directors, except as may be otherwise specifically 
provided by statute or by the articles of incorporation or by these 
by-laws. If a quorum shall not be present at any meeting of 
directors, the directors present thereat may adjourn the meeting. It 
shall not be necessary to give any notice of the adjourned meeting 
or of the business to be transacted thereat other than by 
announcement at the meeting at: which such adjournment is taken. 


4.11 One or more directors may participate in a meeting of the 
board or of a committee of the board by means of. conference 
telephone or similar communications equipment by means of which all 
persons participating in the meeting can hear each other, and all 
directors so participating shall be deemed present at the meeting. 


4.12 Any action which may be taken at a meeting of the 
directors or of the members of a committee of the board may be taken 
without a meeting if a consent or consents in writing setting forth 
the action so taken shall be signed by all of the directors or the 
members of the committee, as the case may be, and shall be filed 
with the secretary of the corporation. 


ARTICLE FIVE 
OFFICERS 


5.01 The officers of the corporation shall be chosen by the 
directors and shall be a president, a vice-president, a secretary 
and a treasurer. The president and secretary shall be natural 
persons of full age; the treasurer may be a corporation, but if a 
natural person, shall be of full age. Any number of offices may be 
held by the same person, except that the offices of President and 
Secretary must be held by separate individuals. 


5.02 The board of directors, immediately after each annual 
meeting of members, shall elect a president, a vice-president, a 
secretary and a treasurer, all of whom shall be members of the 
board. 


5.03 The board of directors may also choose such other officers 
and assistant officers and agents as the needs of the corporation 
may require who shall hold their offices for such terms and shall 
have such authority and shall perform such duties as from time to 
time shall be determined by resolution of the board. 


5.04 The officers of the corporation shall hold office for one 
year and until their successors are chosen and have qualified. Any 
officer or agent elected or appointed by the board of directors, may 
be removed by the board of directors whenever in its judgment the 
best interests of the corporation will be served thereby, but such 
removal shall be without prejudice to the contract rights, if any, of 
the person so removed. If the office of any officer becomes vacant 
for any reason, the vacancy shall be filled by the board of 
directors. 


5.05 The president shall be the chief executive officer of the 
corporation; he shall preside at all meetings of the members and 
directors, shall have general and active management of the business 
of the corporation and shall see that all orders and resolutions of 
the board are carried into effect. 


He shall execute bonds, mortgages and other contracts 
requiring a seal, under the seal of the corporation, except where 
required or permitted by -law to be otherwise signed and executed 
and except where the signing and execution thereof shall be 
expressly delegated by the board of directors to some other officer or 
agent of the corporation. 


5.06 The vice-president shall, in the absence or disability of 
the president, perform the duties and exercise the powers of the 
president, and shall perform such other duties as the board of 
directors or executive committee may prescribe or the president may 
delegate to him. 


5. Q7 The secretary shall attend all sessions of the board and 
all meetings of the members and record all the votes of the 
corporation and the minutes of all the transactions in a book to be 
kept for that’ purpose, and shall perform like duties for the 
executive and other committees of the board of directors when 
required. He shall give, or cause to be given, notice’ of all 
meetings of the members and of special meetings of the board of 
directors, and shall perform such other duties as may be prescribed 
by the board of directors or president, under whose supervision he 
shall be. He shall keep in safe custody the corporate seal of the 
corporation, and, when authorized by the board, affix the same to 
any instrument requiring it, and, when so affixed, it shall be 
attested by his signature or by the signature of the treasurer or an 
assistant secretary. 


5.08 The treasurer shall have the custody of the corporate 
funds and shall keep full and accurate accounts of receipts and 
disbursements in books belonging to the corporation, and _ shall 
deposit all moneys and other valuable effects in the name and to the 
credit of the corporation in such depositories as shall be designated 
by the board of directors. 


He shall disburse the funds of the corporation as may be 
ordered by the board, taking proper vouchers for such 
disbursements, and shall render to the president and directors, at 
the regular meetings of the board, or whenever they may require it, 
an account of all his transactions as treasurer and of the financial 
condition of the corporation. 


If required by the board of directors he shall give the 
corporation a bond in such sum, and with such surety or sureties as 
may be satisfactory to the board of directors, for the faithful 
discharge of the duties of his office and for the restoration to the 
corporation, in case of his death, resignation retirement or removal 
from office, of all books, papers, vouchers, money and other 
property of whatever kind in his possession or under his control 
belonging to the corporation. 


An audit shall be performed at the end of each fiscal 
year by at least (2) voting members who shall be appointed by the 
President. In the event the Treasurer resigns or is removed from 
office prior to the end of the fiscal year, an audit shall be 
performed prior to the taking of office by his or her successor. 


ARTICLE Six 
PLALNG RECORD DATE 


6.01 The board of directors may fix a time, not more than 
seventy days prior to the date of any meeting of members or any 
adjournment thereof as a record date for the determination of the 
inembers entitled to notice of, and to vote at, any such meeting. In 
such case only members of record on the date so fixed shall be 
entitled to notice of, and to vote at, such meeting, notwithstanding 
any increase or other change in membership on the books of the 
corporation after any record date fixed as aforesaid. If no such 
record date is fixed, the record date for determining members 
entitled to notice of or vote at a meeting of members shall be at the 
close of business on the day next preceding the day on which notice 
is given, or, if notice is waived, at the close of business on the 
day next preceding the day on which the meeting is held. The 
record date for determining members entitled to express consent or 
dissent to corporate action in writing without a meeting, where no 
prior action by the board of directors is necessary, shall be the day 
on which the first written consent or dissent is expressed. The 
record date for determining members for any other purpose shall be 
at the close of business on the day on which the board of directors 
adopts the resolution relating thereto. 


ARTICLE SEVEN 
COMMITTEES 
Executive Committee 


7.01 The Board of Directors may establish an Executive 
Committee which shall consist of the Officers of the Corporation and 
such other Directors as the Board of Directors shall, from time to 


time determine. The Committee shall have and exercise some 
prescribed authority of the Board of Directors in the management of 
this Corporation. However, no such Committee will have the 


authority of the Board in reference to affecting any of the following: 


(1) Submission to Members of any action requiring 
approval of Members under the Nonprofit Corporation Law of 1972. 


(2) Filling of vacancies in the Board. 
(3) Adoption, amendment, or repeal of Bylaws. 
(4) Amendment or repeal of any resolution of the Board. 


(5) Action on matters committed by By-laws or resolution 
of the Board to another Committee of the Board. 


' The creation of such committee shall not operate to 
relieve the Board of Directors, or any individual Director, of any 
responsibility imposed on such personnel otherwise by law. 


4.02 In addition, the Board of Directors, by resolution may 
designate and appoint certain standing committees designed to 
transact certain ministerial business of the Corporation or to advise 
the Board of Directors. Such committees will be chaired by an 
Officer or Director as designated by the Board, which chairman will 
proceed to select the remaining members of the Committee up to the 
number set by the Board or terminate such memberships or appoint 
successors in such Chairman's discretion. The Board may terminate 
any such Committee by resolution. 


7.03 The Corporation snall have the following Standing 
Committees each of which shall be chaired by a Director of Officer 
designated by the Board of Directors and may consist with the 
exception of the Nominating Committee of any other Voting members or 
personnel of the Corporation appointed by such Chairman: 


(1) Nominating Committee - At least 90 days prior to the 
end of the fiscal year the President shall appoint a Nominating 
Committee comprised of three (3) voting members, none of whom shall 
currently serve as directors of the corporation. They shall nominate 
at least one candidate for each vacancy on the Board of Directors 
who shall be elected at the next annual members' meeting. 


ARTICLE EIGHT 
OPERATIONS 
Fiscal Year 


8.01 The Fiscal year of this corporation will be the calender 
year. 


8.02 Except as otherwise provided by law, checks, drafts, 
promissory notes, orders for the payment of money, and other 
evidences of indebtedness of this Corporation will be signed by the 
Treasurer and countersigned by the President. Contracts, leases, or 
other instruments executed in the name of and on behalf of the 
Corporation will be signed by the Secretary and countersigned by the 
President, and will have attached copies of the resolutions of the 
Board of Directors certified by the Secretary authorizing their 
execution. 


8.03 This Corporation will keep correct and complete books and 
records of account, and will also keep minutes of the proceedings of 
its Members, Board of Directors, and Directoral Committees. The 
Corporation will keep at its principal place of business a membership 
register giving the names, addresses, and showing classes and other 
details of the membership of each, and the original or a copy of its 
Bylaws including amendments to date certified by the Secretary of 
the Corporation. 


8.04 All books and records of this Corporation may be 
inspected by any voting Member, or attorney, for any proper purpose 
at any reasonable time on written demand under oatn stating such 
purpose. 


8.05 This Corporation will not have or issue shares of stock. 
No dividend will be paid and no part of the income of this 
Corporation will be distributed to its Members, Directors, or Officers. 
However, the Corporation may pay compensation in a _ reasonable 
amount to Members, Officers or Directors for services rendered. 


8.06 This Corporation will make no loans to any of its 
Directors or Officers [or to any of its key management or other 
personnel]. 


8.07 Whenever, under the provisions of the statutes or of the 
articles of incorporation or of these by-laws, notice is required to 
be given to any person, it may be given to such person either 
personally or by sending a copy thereof by first class mail, postage 
prepaid, or by telegram, charges prepaid, to his address appearing 
on the books of the corporation or, in the case of directors, supplied 
by him to the corporation for the purpose of notice. If the notice is 
sent by mail or by telegraph, it shall be deemed to have been given 
to the person entitled thereto when deposited in the United States 
mail or with a telegraph office for transmission to such person. A ~~ — 
notice of meeting shall specify the place, day and hour of the 
meeting and any other information required by the Pennsylvania 
Nonprofit Corporation Law of 1972. Notice given under this Section 
shall be deemed to be written notice to every member of record 
entitled to vote at the meeting. 


§.08 Whenever any written notice is required to be given by 
statute or by the articles of incorporation or by these by-laws, a 
waiver thereof in writing, signed by the person or persons entitled 
to such notice, whether before or after the time stated therein, shall 
be deemed the equivalent of the giving of such notice. Except as in 
the case of a special meeting of members, neither the business to be 
transacted nor the purpose of the meeting need be specified in the 
waiver of notice of such meeting. Attendance of a person at any 
meeting shall constitute a waiver of notice of such meeting, except 
where a person attends a meeting for the express purpose of. 
objecting, at the beginning of the meeting, to the transaction of any 
business because the meeting was not lawfully called or convened. 


8.09 The corporation shall indemnify any person who was or is 
a party or threatened to be made a party to any threatened, 
pending, or completed action, suit, or proceding (including actions 
by or in right of the corporation to procure a judgment in its favor) 
by reason of the fact that he is or was a representative of the 
corporation, or is or was serving at the request of the corporation 
as a representative of another corporation, partnership, joint 
venture, trust or other enterprise, against expenses (including 
attorney's fees), judgments, fines, and amounts paid in settlement 
actually and reasonably incurred, if such person has been successful 


on the merits. or otherwise in any such action or, upon a 
determination in the specific case that such indemnification is proper 
in the circumstances because he has met the standard of conduct 
applicable in Section 7741 or Section 7742 of the Pennsylvania 
Nonprofit Corporation Law of 1972. Tne corporation may purchase 
and maintain insurance for the purpose of indemnification on behalf 
of any or all persons to the full extent permitted under Section 7747 
of the Pennsylvania Nonprofit Corporation Law of 1972. 


ARTICLE NINE 
PUBLICATIONS 


9.01 The Corporation may from time to time publish a 
newsletter. Tne purpose of the publication snall be to inform its 
members of various activities, issues and other matters whicn may be 
of importance to the membership. 


9.02 The newsletter shall be published and distributed as 
directed by the Executive Committee in accordance with editorial 
policy established by the Executive Committee. 


9.03 The Executive Committee shall appoint an Editor who shall 
be directly responsible to the Executive Committee. 


9.04 The newsletter shall be financed by funds allocated to it 
by the Board of Directors, by moneys received from advertizers in 
the newsletter so long as such contracts shall be approved by the 
Executive Committee. The Editor shall also be empowered to enter 
into contracts in the name of the corporation for advertizing in the 
newsletter. 


ARTICLE TEN 
AMENDMENTS 


10.01 The by-laws may be altered, amended or repealed by a 
majority vote of the members entitled to vote thereon at any regular 
or special meeting duly convened after notice to the members of that 
purpose, or by a majority vote of the members in office of the board 
of directors at any regular or special meeting duly convened, subject 
always to the power of the members to change such action by the 
directors, and except on certain subjects committed exclusively to the 
members as described in Section 7504(b) of the Pennsylvania 
Nonprofit Corporation Law of 1972. 


